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\VILEY, REIN & FIELDING

1776 K STREET, N W

WASHINGTON, 0 C 20006

(202) 429-7000

NANCY J VICTORY
12021429-7388

September 23, 1998

The Honorable William E. Kennard
The Honorable Susan Ness
The Honorable Michael K. Powell
The Honorable Harold W. Furchtgott-Roth
The Honorable Gloria Tristmi
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Re: MobileMedia Corporation et al. (WT Docket No. 97-115)

Dear Mr. Chairman and Commissioners:

EX PARTE OR LATE FILED

FACSIMILE
(202) 429-7049

R"ECelVED

SfP 231998

Enclosed please fmd the monthly status report of MobileMedia Corporation, filed pursuant to
the Commission's stay order in the above-referenced proceeding.

Should any questions arise concerning this filing, please contact the undersigned counsel for
MobileMedia Corporation.

Sincerely,

cc: service list on attached document

No. of Copies r8C'd_~ _
UstABCDE



MOBILEMEDIA CORPOR~TION
Fort Lee Executive Park

One Executive Drive, Suite 500
Fort Lee, New Jersey 07024

(201) 969-4686
Fax: (201) 969-4506

September 22, 1998

The Honorable William E. Kennard
The Honorable Susan Ness
The Honorable Michael Powell
The Honorable Harold W. Furchtgott-Roth
The Honorable Gloria Tristani
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Re: MobileMedia CQrporation et al, (WT Docket No. 97-115)

Dear Mr. Chainnan and Commissioners:

Pursuant to Paragraph 19 of the Stay Order entered by the Commission on June 6, 1997
(which stay was extended by the Commission on June 4, 1998), MobileMedia submits this report
as to the progress of its bankruptcy proceedings.

As previously disclosed to the Commission, on August 20, 1998, MobileMedia filed a
First Amended Joint Plan of Reorganization (the "First Amended Plan") with the Bankruptcy
Court reflecting a proposed business combination with Arch Communications Group, Inc. On
August 25, 1998, MobileMedia filed the Disclosure Statement relating to the First Amended
Plan. As the Commission knows, on September 2, 1998, MobileMedia and Arch jointly filed
their Applications for Transfer of Control and Petition to Tenninate and for Special Relief (the
"Second Thursday Application").

Subsequent to the filing of the First Amended Plan, MobileMedia, Arch, the Official
Committee of Unsecured Creditors (the "Committee") and the Standby Purchasers engaged in
further negotiations relating to the tenns of the Plan and the Merger Agreement, which
negotiations resulted in the First Amendment to the Merger Agreement dated as of September 3,
1998, the Second Amended Joint Plan ofReorganization dated September 3, 1998 (the "Second
Amended Plan") and in associated amendments to other related documents, including the
commitment letters previously executed by the Standby Purchasers. Under the revised
agreements, MobileMedia's creditors may be entitled to receive a greater number of Arch shares,
resulting in their possible ownership of up to 82.7 percent of the equity ofthe combined
company (as opposed to between 65.6 and 69.3 percent of the combined company's equity under



the original agreements). The Second Amended Plan, the First Amendment to the Merger
Agreement and various exhibits thereto were filed with the Bankruptcy Court on September 4,
1998. The Disclosure Statement to the Second Amended Plan was filed with the Bankruptcy
Court on September 18, 1998.1 In light of the amendments to these documents, the Disclosure
Statement hearing previously scheduled for September 24, 1998 has been adjourned to October
14, 1998.

In connection with the Merger Agreement, a hearing was held before the Bankruptcy
Court on September 4, 1998 seeking approval of the provisions of the Merger Agreement that
relate to (a) the obligations ofMobileMedia and Arch to pay to one another "breakup fees" in
certain circumstances, (b) MobileMedia's agreement to pay $500,000 to Arch in partial
reimbursement of Arch's expenses in connection with the negotiation and execution of the
Merger Agreement and (c) the "exclusive dealing" provisions of the Merger Agreement, which
place certain limitations on both parties' ability to pursue alternative transactions. MobileMedia
also sought the approval of the Bankruptcy Court for its agreement to waive its rights to assert
claims against Arch's accountants in connection with such accountants having provided Ernst &
Young, LLP, MobileMedia's accountants, access to certain confidential work papers in
connection with the due diligence ofArch undertaken by MobileMedia. At this hearing,
MobileMedia also sought approval of an agreement previously executed with the Committee
under which MobileMedia agreed not to, without either the consent of the Committee or the
approval of the Bankruptcy Court: (a) terminate the Merger Agreement or withdraw the Plan; (b)
knowingly take any action that would give Arch the right to terminate the Merger Agreement~ (c)
agree to any material modification to the Merger Agreement; or (d) make any material
modification to the Plan. The Bankruptcy Court granted each element of the relief requested at
this hearing.

I The pertinent amended documents, as well as a description of the specific changes to the
transaction, will be submitted to the Commission shortly as a supplement to the Second Thursday
Application.
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Ifwe can provide any additional information or if you have any questions with regard to
the foregoing, please let me know.

SinCereIY,~

10 Ir!:.. Bondi
cti~:-RestruCturing

cc: Daniel Phythyon, Esq.
David Solomon, Esq.
Rosalind K. Allen, Esq.
Gary Schonman, Esq.
John 1. Riffer, Esq.
JohnHarw~ Esq.
Philip Spector, Esq.
Ky E. Kirby, Esq.
David Spears, Esq.
Ms. Magalie Roman Salas (for inclusion with WT Docket No. 97-115)
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